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CONDITIONAL SALE AGREEMENT PECORDATION NO, ‘ﬂzolﬁlml & Rogordod ’
| Dated as of FEB 5 1976 =9 QQ_AM _

January 27, 1976 : INTERSTATE COMMERGE COMMISSION.
Between

NORTH WESTERN LEASING COMPANY, Seller

And

CHICAGO AND NORTH WESTERN TRANSPORTATION COMPANY, Buyer

For the Purchase of

19 Used 50' Refrigerator Box Cars

22 - Used 60' Box Cars
19 - Used 100 ton Covered Hoppers
3 - Used 86' Box cars

AGREEMENT AND ASSIGNMENT
" Dated as of

January 27, 1976

Between

NORTH WESTERN LEASING COMPANY, Assignor

And

CONTINENTAL ILLINOIS NATIONAL BANK AND TRUST COMPANY OF CHICAGO,
o Assignee _ -



CONDITIONAL SALE AGREEMENT, dated as of January 27, 1976 ,
by and between NORTH WESTERN LEASING COMPANY, a corporatioﬂ
organized under the laws of the State of Delaware (hereinafter called
"Leasing Company" or the "Seller'), CHICAGO AND NORTH WESTERN =
TRANSPORTATION COMPANY, a corporation organized under the laws of
the State of Delaware (herganfLur called the "Railroad');

WHEREAS, the Seller has agreed to sell and deliver to the
Railroad and the Railroad has agreed to purc » the railroad
equipment described in Schedule A hereto (hereinafter called the
"Equipment'') ;

NOW, THEREFORE, in considerdtion of the terms and condiw
tions hereinafter set forth, the parties hereto do hereby agree
as follows: :

11 sell and deliver to the Railroad,
: from the Seller and accept delivery
r provided, each unit of the

mf dnd pav fur as herulnai
Equipment.

2. Delivery. The Seller will deliver the units of the
Equipment to the Railroad ready for service and free of all
liens, encumbrances and claims of any nature except as provided
in this Agreement, with freight charges prepaid at such place
or places and at such time or times as the Railroad shall desig-
nate. The Railroad shall not be bound under this Agreement to
accept delivery of any unit after December 31, 1976
and any unit not delivered, accepted and settied for hereunder
on or before that date shall not be included in the term
"Equipment'" as used in this Agreement. On delivery of each
unit of the Equipment hereunder the Railroad will assume with
respect thereto the responsibilities and risk of loss.

3. Purchase Price and Payment. The base price per unit
of Equipment is set forth in Schedule A, and shall be subject
to increase or decrease due to modification of specifications,
additions, deletions or freight charges agreed upon in writing
prior to delivery, and the term "Price'" as used herein shall
mean the base price as so increased or decreased as set forth
in the invoice therefor delivered to the Railroad by the Seller.
The Equipment delivered to and accepted by the Railroad here-
under shall be settled for on one or more Closing Dates (herein-
after defined) (the Equipment settled for on each Closing Date
being hereinafter called a '"Group').




The Railroad hereby promises to pay to the Seller at the
office of the Seller or at such bank in Chicago, Illinois as
the Seller may designate, the aggregate Price of the Equipment
delivered to and accepted by the Railroad hereunder, and interest,
as follows:

(a) On the Closing Date with respect to each Group, the Rail-
road shall pay an amount equal to at least twenty per cerit
(20%) of the aggregate Price of all units of Equipment in
such Group. : :

{b) The Railroad shall pay the balance of the aggregate Price
of all units of Equipment settled for hereunder in forty .

(40 ) substantially equal quarterly installments payable on
March 15, June 15, September 15, and December 15 of each year
commencing March 15, 1977 to and including December 15, 1986
(subject to the privilege of prepayment as hereinafter
provided).

(¢) The indebtedness hereunder for the unpaid balance of the
aggregate Price of the units of Equipment in each Group
shall bear interest from the Closing Date for such Group,
and the Railroad shall pay such interest quarterly on
March 15, June 15, September 15, and December 15 of each
Payment Dates') as follows: (i) on the first Interest
Payment Date following such Closing Date, interest accrued
from and including such Closing Date to but not including
such Interest Payment Date at the rate per annum of one
hundred and seven per cent (107%) of the Prime Rate (as
hereinafter defined) in effect on such Closing Date;
and (ii) on each Interest Payment Date thereafter,
interest accrued from arnd including the preceding
Interest Payment Date at the rate per annum for
each quarter or fraction thereof of 107% of the
Prime Rate in effect on the preceding Interest
Payment Date. The term "Prime Rate' means the rate
per annum charged by Continental Illinois National
Bank and Trust Company of Chicago for 90 day unsecured
commercial loans to large corporate borrowers of the.
highest credit standing.

The Railroad shall have the privilege of prepaying its
indebtedness hereunder or any installment thereof, at any time
without penalty or premium, and each prepayment shall be applied
to reduce installments in inverse order of maturity thereof. The
Railroad shall pay simultaneously with any prepayment pursuant to
this paragraph all unpaid interest, if any, upon the principal
amount then to be prepaid, but only to the extent accrued to the
date of prepayment.



The term "Closing Date" with respect to a Group for
which settlement is to be made shall mean such date (not later
" than December 31, 1976), not more than fifteen (15) days
following presentation by the Seller to the Railroad of the
invoice for such Group, as shall be fixed by the Railroad by
written notice delivered to the Seller ati least three (3)
business days prior to the Closing Date designated therein.

Interest under this Agreement shall be determined on
the basis of a 365 (or 366) day year. The Railroad will pay
interest at the rate of three-fourths of one per cent (3/4 cf 1%)
over the higher of the two interest rates payable under and as
determined in Section 3(c) of this Agreement on all amounts
remaining unpaid after the same shall have become due and pay-
able pursuant to the terms of this Agreement.

4. Taxes. All payments to be made by the Railroad
hereunder will be free of expense to the Seller in respect of
taxes (other than income taxes, gross receipt taxes, franchise
taxes, excess profits taxes and similar taxes), which expense
the Railroad assumes and agrees to pay on demand, in addition
to the Price of the Equipment '

5. Title to the Equipment. Leasing Company and the
Railroad may enter into ocher counditional sale agreements or
may enter into leases for the purchase or lease by the Railroad
of railroad equipment, and the Railrocad may cause Continental
Illinois National Bank and Trust Company (hereinafter called the
"Assignee"), pursuant to an Agreement dated as of January 1, 1976
among the Railroad, Leasing Company and the A331gnee, to acqulre ‘
by assignment from the Leasing Company its interest in such equip-
ment and conditional sale agreecuents and in the Equipment and this
Agreement, or to make loans to Leasing Company secured by security
agreements and the leased equipment described therein (such con-
ditional sale agreements und security agreements being hereinafter
called the "Related Agreements'"). In consideration for Leasing .
Company's entering into this Agreement and each of the Related
Agreements, and for the Assignee's entering into the related
assignments and making loans to Leasing Company in respect of
the leased equipment, the Railroad agrees that the Equipment shall
be security for the indebtedness and other obligations of the
Railroad and Leasing Company under all the Related Agreements,
and the Railroad does hereby grant to Leasing Company prior to any
assignment of this Agreement to the Assignee and to the Assignee
after such assignment (the grantee being in each such case defined -
as the "Seller,” as provided in Section 26 hereof) a security
interest in the Equipment to secure the payment of the indebtedness
and performance of the obligations of the Railroad and Leasing
Company, as the case may be, under each Related Agreement in ac-
cordance with the terms thereof as though the Equipment were part
of the equipment described therein; provided, however, that if
the Railroad or Leasing Company is indebted to the Assignee under




any Related Agreement at any time after the Railroad shall
have paid under this Agreement the full indebtedness in
respect of the Price of all w he Equipment, and
any such unit suffers a Casualty “LMULTPHCP (as deflned

in Section 7 hereof) or is d sed mt bv the Railroad in
the ordnnary course o ) posit, prepayment or
additional security | nndnr Section 7 or
otherwise, und provide no existing default
under any vadrmd Agr s security interest
in such unit shal iinated and released
upon such dispos: and absolute title to
and property in such ’ 5 to and vest in the
Railroad without further t ion on the part of
the Seller, except that th requested by the
Railroad, will execute & r instrument in
writing as may be neces riate to make clear
upon the public records the Railroad to such
unit.
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changes thereof and additions thereto as from time to time
may be required by law in or to protect the title of the
Seller to’ » Equipment and rights under this Agreement.
The Railroad will not place any unit of the Equipment which
shall have been delivered to it hereunder in operation or
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The Railroad shall, within thirty days of such
notification, deposit wmrh the Seller an amount equal to
the then unpaLd indel s in - of the Price of
the Equipment multiplied by the rat: havmng for its
numerator the Price of th@ unlr or units suffering a




Casualty Occurrence ‘and for its denominator the aggregate
Price of all units of the Equipment. The Seller, upon
receipt of such deposit, shall cease to have any interest
in such unit or units uffeLan a Casualty Occurrence, and

absolute title to and property in such unit or units shall
thereupon pass to and vest in the Railroad without further
transfer or action on the part of the Seller, except that
the Seller, if requested by the Railroad, will execute a
bill of sale or instrument in writing as may be necessary
or appropriate to make clear upon the public records the
title of the Railroad to such unit or units.

o

Such deposit may be applied at any time at the
option of the road (1) prepayment of install- .
ments of indebtedness without penalty or premium, as pro-
vided in Section 3(b) of this Agreement, or (ii) to the
purchase of other railrcad equipment (new or used), other
than automobile racks, maintenance equipment, machines or
other non-rolling stock equipment (unless otherwise approved
in writing by the Seller) for substitution for units suffer-
ing a-Casdalty Occurrence. Eguipment substitutions shall
be of substantially as good construction, material and
character as, and shall have an aggregate value as of the
date of substitution not less than the aggregate fair value
in good repair as of the date of substitution of the units
suffering 'a Casualty Occurrence. The fair value of any unit
- of Equipment in good repailr as of the date of substitution,
for purposes of this Section 7, shall be deemed to be the
Price thereof less an amount representing d@pT&Clatlon to
the date of substitution as deterr 1 by the method in use
at the time in standard railroad practice, and shall be
evidenced by a certificate ed by an officer of the
Railrocad and delivered to the

Title to such equipment ;thﬁlfutlon for units
suffering -a Casualty Occurrence shall be vested in the
Seller free from all liens and encumbrances, and shall
be subject to all the terms and conditions of this Agreement
in all respects as though part of the original equipment '
herein described, '

Pending prepayment of indebtedness or purchase of
substitute railroad equipment the Seller shall, upon
request and at the direction of the Rafiroad, invest monies
received by it under provisions of this Section 7 in:



(a) Bills, notes, bonds, or other obligations
for which the faith of the United States
Guvwrnmﬂnt lh wlnd ad to provide for payment

nrinceipal.

(by Certificates of time dapmﬁit of commercial
banks ha gate capital and
surplus of me”uﬂJHUUO 0T more.

{¢) Commercial paper rated prime by a national
credit agency.

(d) Other investments 1if approved in writing by
" the Seller. ,

Any interest or gain ptwdu«wd by such investment shall
accrue to and be paid to the Rail In the event that the
market value of such investme mhmuld decline, the Seller may
require Railroad to deposit additional monies equivalent to the
difference between the cost and market wvalue of the investments.

8. Maintenance and Repair. The Railroad will at all
times maintain the Equipment in pgood order and repair at its
expense.

9. Seller's Warranty of Material and Workmanship.
The Seller warrants that the Equipment will be free from defects
in materials and worlkmanship and that the Seller will replace
any part or parts which shall fail under normal care and service
within one (1) year after the date of d@Tivery.

10. Compliance with Laws and Rules. During the terms
of this Agreement the Railroad will comply in all respects with
~all applicable laws,

11. Inspections. The Seller shall have the right, by'
its agents, to inspect the Equipment and the Railroad's records
with respect thereto.

12. Possession and Use. The Railroad, so long as it
shall not be in detfault under this Agreement, shall be entitled
to the possession of the Equipment and the use thereof;
and the possession and use of units of rolling stock shall be
upon the .lines of railroad owned or operated by the Railroad
either alone or jointly with another and whether under lease or
otherwise, and upon the lines of railroad owned or operated by
any railroad company controlled by or under common control with
the Railroad, or over which the Railroad has trackage rights, .
and also upon connecting and other railroads in the usual inter-
change of traffic.
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The Railroad will bear the risk of, and shall not be
released from its obligations hereunder in the event of any
damage to or the destruction or loss of any unit of or all of
the Equipment; provided, however mt the Seller shall not be
relieved from itﬁ warranty cowe
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15. Patent Indemnities. Except in cases of design,
articles and materials s 1 T & Railroad, the Seller
agrees to indemnify and hold | %he Railroad from and
against any and all liabilit 25 and expenses, including
royalty phyment& and counsel in duy manner imposed upon i
or accruing against the Railr or its assigns because of the
use in or about the construction or operation of the Equipment,
or any unit thereof of any device, upudmxtus, design, article
or material which infringes, ' aimed to infringe, on any
patent or other similar right




The Seller agrees to, and hereby does to the
extent legally possible without impairing any claim, right
or cause of action hereinafter referred to, transfer, assign,
set over and deliver to the Railroad every claim, right and
cause of action which the Seller has or hereafter shall have
against the seller or sellers of any devices, apparatuses,
designs, articles or materials pmrmhd;ed or otherwise acqu1red
by the Seller for use in or about construction or opera-
tion of the Equipment, or any unit thereof, on the ground
that ‘any such device, apparatus, de%ign, article or material
or operation thereof infringes or is claimed to infringe on
any patent or other similar right. ‘

16. Assignments.

Railroad will not sell, assign,
transfer or otherwise T

of its rights under this Agree~
ment or transfer the rig v possession of any unit of the
Equipment without first obtaining the written consent of the
Seller. An assignment or tran - to a railroad company or
other purchaser which shall acquire or lease all or substantially
all the lines of railroad wf Railroad and which, by execution
of an appropriate instrum sfactory to the Seller, shall
assume and 2 to ] cand all of the obligations
and covenants of the Railroad reunder, or an assignment by
the Railroad to one of i who covmed subsidiary companies,
shall not b@ deem@d a bw ,mh of this covenant, provided that

- upon successors of the Rail-
a primary obligor for the

road) agrwps Hﬂt to h@ ,euwud
payment of principal and Lutcmmat when due and payable (whether
by acceleration or otherwise) on indebtedness outstanding here-
under on the date of any such assignment or transfer.

All or any of the rights, benefits and advantages
of the Seller under this Agreement, including the right to
receive the payments herein provided to be made by the Railroad,
may be assigned by the Seller and reassigned by any assignee
at any time or from time to time. No such assignment shall
subject any assignee to, or relieve the Seller from, any of
the obligations of the Seller to deliver the Equipment in
accordance herewith or to respond to its guaranties, warranties
and indemmities contained in Sections 9 and 15 hereof, or
relieve the Railrcad of its obligations to the Seller under
Sections 2, 4 and 14 hereof, or any other obligation which,
according to its terms and context, is intended to survive an
assignment.

Upon any such assignment either the assignor or
the assignee shall give written notice to the Railroad, to-
gether with a counterpart or copy of such 3531gnment stating
the identity and post office 1ddt9 s5 of the assignee, and such
3331gnee shall by virtue of such assignment acquire all of the
Seller's right, title and interest in and to the Equipment,
or in and to a portion thereof, as the case may be, subject
only to such reservations as may be contained in such assignment.

-9



‘From ‘and after the receipt by the Railroad of the notification
of any such assignment, all payments thereafter to be made by
the Railroad hereunder shall, to the extent so assigned, be
made to the assignee at the -address of the assignee specified
in the aforesaid notice.

The Railroad recognizes that it is the custom of manu--
facturers or seller of railroad equipmert to transfer or assign,
agreements of this character and understands that the transfer -
or assignment of this Agreement, or of some or all of the
rights of the Seller hereunder, is contemplated. The Railrvad’
expressly represeunts, for the purpose of assurance to any
person, firm or corporation considering the acquisition of this
Agreement or of all or any of the rights of the Seller hereunder,
and for the purpose of inducing such acquisition, that in the
event of such transfer or assignment bw the Seller as herein-
before provided the rights of such assignee to the entire unpaid
Price of the Equipment or such part thereof as may be assigned,
together with interest thereon, as well as any other rights
herpunden which may be so assigned, shall not be subject to any
defense, ssetoff, counterclaim or recoupment whatsoever arising
out of any breach of any obligation of the Seller in respect
of the Equipment or the delivery, guaranty or warranty thereof,
or in respect of any indemnity herein contained, nor subject to
any defense, setoff, counterclaim or recoupment whatsoever
arising by reason of any other indebtedness or liability at
any time owing to the Railroad by the Seller. Any and all such
obligations K howsoever arising, ahall be and remain enforceable
by the Railroad against and only against the Seller.

In the event of any such transfer or assignment, or suc-
cessive transfers or ass Jgnment by the Seller, of title to the
Equipment and of the Seller rights hereunder in respect there-
of, the Railroad will, thHﬂVEI requested by such transferee
or assignee, change the marking on each side of each unit of
the Equipment 50 as to indicate the title of such transferee
or assignee to the Fqujpmenr such marking. to bear such words
or légend as shall be pECJflPd by such transferee or assignee, .
subject to requiréments of the laws of the jurisdictions in
which the Equipmerit shall be operated by the Railroad relating
to such marking for use on equipment covered by conditional
salp agreements with respect to railroad equipment. The cost
of marking with respect to the first assignee of Seller's .
rights under this Agreement shall be borne by the Railroad.
Such costs with respect to any subsequent assignment will be
borne by the subsequent transferee or assignee.

: In the event of any such transfer or assignment prior
to the completion of delivery of the Equipment, the Railroad
will, in connection with each settlement for a unit or group
of Equlpment subsequent to surh transfer or assignment, deliver
to each assignee or transferee of any of the Equipment included
i . :

»,
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in such .agroup all documents required by the terms of such
transfer or assignment to be delivered to such assignee or
transferee in connection with such settlemert.
xu Wm
17. Defaults. In the event that anyﬂone or more of

the following events of. default s shall occur“mnd be continuing,
to wit: , S

(a) The Railroad shall fail to pay in full, when
- due and payable hereunder, any sum payable by
Railroad as herein provided in respect of the
Price of the Equipment or for interest and
such failure shall continue for more than
" five (5) business days after written notice
from the Seller; or

(b) The Railroad shall, for more than thirty (30)
days after the Seller shall have demanded in
writing performance thereof, fail or refuse
to comp]y with any covenant, agreement, term
or provision of this A&L@pmont on its part
to be kept or performed or to make provision
satisfactory to the Seller for such compliance;
or :

, (¢) A proceeding in reorganization, bankruptcy or
insolvency is instituted by or against the
Railroad or its propetrty and, unless such

'proceedzng is dismissed wmthln sixty (60) days,
stayed or otherwise rendered 1neffect1ve,_the
debtor in reorganization or any trustee or
eceiver appointed therein fails to adopt and
become bound by the terms, provisions and
conditions of this Agreement within sixty (60)
days after such appointment or designation;
or the Railroad makes an assignment for the
benefit of its creditors;

(d) The Railroad shall make or suffer any un-
authorized assignment or transfer of this
Agreement or any interest herein or any un-
authorized transfer of the right of possession
of any unit of the Equipment; \

then at any time after the occurrence of such an event of
default the Seller may, upon written notice to the Railroad

and upon compliance with any legal requirements then in force
and applicable to such action by the Seller, declare the entire
unpaid portion of the Price of the Equipment, together with the
interest thereon then accrued and unpaid, immediately due and
payable, without further demand, and thereafter the aggregate
of the unpaid balance of the Price and accrued and unpaid
interest shall bear interest from the date of such declaration
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at the rate of three-fourths of one per cent (3/4 of 1%) over
the higher of the two interest rates payable under and as
determined in Section 3(c) of this Agreement, to the extent
legally enforceable, and the Hm]lﬂr shall thereupon be entitled
i ¢ unpaid balance of the Pricde
of the Equipment so payable, with interest as aforesaid, and
- to collect such judgment out of any property of the Railroad
wherever situated.

18. Remedies. If the Railroad shall make default as
herelnbeﬁu1wmb¥nvlﬂbd then at any time after the entire
indebtedness in respect of the Price of the Equipment shall
have been declared immediately due and payable as hereinbefore
provided and during the continuance of such default, the Seller,
to the extent not prohibited by any mandatory requirements of
law, may, upon such further notice, if any, as may be required
for ummpllmncp with any mandatory requirements of law applicable
to the action to be taken by the Seller, take or cause to .be

taken by its agent or agents immediate possession of the Equip-
ment, or any unit thereof, without liability to return to the

Jilroad any sums theretofore paid and free from all claims
whatsoever, except as hereinafter in this Section 18 expressly
provided, and may remove the same from possession and use of
the Railroad and for such purpose may enter upon the Railroad's
premlseh where the Equipment may be located and may use and
employ if connection with such removal any supplies, services
and aids and any available trackage and other facilities or
means of the Railroad, with or wmthnut process of law.

In case the Seller shall rightfully demand possession:
of the Equipment in pursuance of this Agreement and shall
reasonably designate a point or points upon the lines of the
Railroad for the delivery of the Equipment to the Seller, the
Railroad shall, at its own expense, forthwith and in the usual
manner, cause the Equipment to be moved to such point or points
on its lines as shall be designated by the Seller and shall
there deliver the Equipment or cause it to be delivered to the
Seller; and, at the option of the Seller, the Seller may keep
the Equipment on any of the lines of railroad or premises of
the Railroad until the Seller shall have leased, sold or other-
wise disposed of the same, and for such purpose the Railroad
agrees to furnish, without charge for rent or storage, the
necessary. facilities at any point or points selected by the
Seller reasonably convenient to the Railroad. This agreement
to deliver the Equipment and to furnish facilities for its
storage as hereinbefore provided is of the essence of the
agreement between the parties, and, upon application to any
court of equity having jurisdiction in the premises, the Seller
shall be entitled to a decree against the Rallxoad requlrlng
specific performdnce hereof .




If the Railroad shall make default as hereinbefore
provided, then at any time thereafter during the continu-
ance of such default and after the entire indebtedness in
respect of the Price of the Equipment shall have been de-
clared immediately due and payable as hereinbefore prov1ded
the Seller (aerr retaking possession of the Equipment as
hereinbefore in this Section 18 provided) may at its election,
to the extent not prohibited by any mandatory requirements
of law then in force and ﬂppliuable thereto, retain the
Equipment as its own and make such disposition thereof as
the Seller shall deem fit (mn@ludlng, if the Seller so elects,
the leasing of the Equipment on such terms as it shall deem
fit), and in such event all the Railrocad's rights in the
Equipment will thereupon terminate; provided, however that,
if the Railroad within twenty (20) davs of receipt of notice
of the Seller's election to retain the Equipment for its own
use, as hereinafter provided, shall pay or cause to be paid
to the Seller the total umpaid balance of the indebtedness
in respect of the Price of all the Equipment which the Rail-
road has agreed to purahd,m hereunder, together with interest
thereon accrued and unpaid and all other payments due under
this Agreement, and under all the Related Agreements (as
defined in Section 5 hereof), then in such event absolute
right to the possession of, title to and property in such
Equipment shall pa to and in the Railroad; or the Seller,
with or without retaking pos sion thereof, may at its election
sell the Equipment, or any i free from any and all
claims of the Railroad, or of any other varty cldlmlnp by,
through or under the Railroad, at law or in equity, at public
or private sale and with or without advertisement as the Seller.
may determine, all subject to and ympliance with any manda-
tory requirements of .law then in r and applicable to such
sale; and the proceeds of suct 1&1@ less the attorney's fees
and any other expenses incurred hy thu Seller in taklng possession
of, removing, storing and se g the Equipment, shall be credited
on the amount due to the Sell under the provisions of this
Agreement and any Related Agreement. Written notice of the
Seller's election to retain the Equipment for its own use may
be piven to the Railroad by telcegram or registered mail addressed
to the Railroad as provided in Section 23 hereof, at any time
during a period of thirty (30) days after the Lntilé indebtedness
in respect of the Price of the Equipment shall have been declared
immediately due and payable as hereinbefore provided; and if no .
such notice shall have been given, the Seller shall be deemed
to have elected to sell the Equipment in accordance with the
provisions -of this Section 18.

s

To the extent permitted by any mandatory requirements of
law then in force and applicable thereto, any sale hereunder may
be held or conducted at such p]d(ﬂ or plaues and at such time or
times as the Seller may gpenliy‘ in one lot and as an entirety
or in separate lots, and without the necessity of gathering at
the place of sale the property to be sold, and in general in such

~13~



manner as the Seller may determine in compliance with any
such requirements of law, provided that the Railrozd shall

be given written notice of such sale as provided in any such -
requirements, but in any event not less than ten (10) days
prior thereto, by telegram or - {“runed mail addressed to
the Railroad as provided in on 23 hereof. TIf such sale
shall be a private sale pe by such requirements, it
shall be subject to the right of the Railroad to purchase or
provide a purchaser, within ten (10) days after notice of the
price offered by the intend-
: , To the extent not prohibited
by any such requireme ieller may itself bid
for and become the pu . e ] ment, or any unit
thereof, so offered TDL : ' out accountability to the
Railroad (except to the extent c rplus money received as
hereinafter provided in this & 18), and in payment of
the purchase price therefor f ller shall be entitled to
the extent not prohibited as af said to have credited on
account thereof all sums due to the Seller from the Railroad
hereunder.

Each and every pow
-given to the Seller shall be in
and remedy hereby specifically
existing at law or in equity,
remedy may be exercised f
and as often and in such order
the Seller. All such powers |
and the exercise of one shall not be de
right to exercise any oth . 5 No delay or omission
of the Seller in the exercise any such power or remedy and
no renewal or extension of any payments due hereunder shall
impair any such power or remedy or shall be construed to be a
waiver of any default or an acquiescence therein.

hereby specifically
-ion to every other power
: or now or hereafter
and each and every power and
@ to time and simultaneously
g deemed expedient by
shall be cumulative,
med a waiver of the

If, after applying all the sums of money realized by
the Seller under the remedies b in provided, there shall
remain any amount due to it und the provisions of this Agree-
ment, the Railroad shall pay the amount of such deficiency to
the Seller upon demand, and, if the Railroad shall fail to pay
such deficiency, the Seller may bring suit therefor and shall
be entitled to recover judgment therefor against the Railroad.
If, after applying as aforesaid all sums realized by the Seller,
there shall remain a surplus in the possession of thp Seller,
such surplus shall be paid to the Railroad.

The Railroad will pay dL] reasonable expenses, including
attorneys' fees, incurred by the Seller in enforcing its
remedies under the terms of this Agreement. In the event that
the Seller shall bring any suit to enforce any of its rights
hereunder and shall be entltl;d to judgment, then in such suit
the Seller may recover reasonable expenses, including attorneys’
fees, and the amount thereof shall be inclided in such judgment.




In the event of ass ignments of interest hereunder to
ignee, each such assignee ghall be entitled

more than one assi
to exercise all r1ghtﬂ of the Seller hereunder in respect of
the Equmpment assigned to such assignee, irrespective of any
action or failure to act on the part of any other assignee.

19. . Applicable State Laws. Any provision mf this
Agreement prohibited by any applic cable law of any State, or
which by any applicable law of any State would convert this
Agreement into any instrument other than an agreement of

conditional shall as to such State be ineffective,
without modifying the remaining provisions of this Agreement.
Where, however, the cont ing provisions of any applicable
State law may be waived, t are hereby waived by the Railroad
to the full extent permitted by law, to the end that this
Agreement shall be deemed to be a conditional sale and enforced-
as such. “

20. Extension Not No delay or omission in

h

SEr

the exerci
wige '‘availabl

erein provided or other-

1 impair or affect the Seller's
right thereal to. 3 5 ATNE Any extension of time
for payment hereunder or wer indulgence duly k?ﬁﬂt@d to the
Railroad shall not mfh@mwi e alter or affect the Seller's

rights or! the obligations of the Railroad ' 1er0undwr The
‘Seller’'s acceptance of any payment after it shall have become
due hereunder shall not be deemed to alter of affect the obli-
gations of the Railroad or the Sel: ‘
respect to any subsequent payments

any [
th

ol

e

21. Recording. The Rai 1 will cause this Agreement

I s . ]
and any assignme hereof or ut mmy interest herein, and any
supplements he reto or thereto to be filed and recorded with

the Interstate Commerce Cmmmﬁ:'imm in.accordance with Section
20c of the Interstate Commerce Act; and the Railroad will from
.time to time do and perform any mﬁhmr act and will execute,
acknowledge, deliver, fLJw record any and all further in-
struments requir ' mably requested by the Seller
for the purpose of pro ion, to the satisfaction of
counsel for the Seller, i title to the Equipment and its
rights under this pr@pm@ﬂr or for the purpose of carrying out:
the intention of this Agreement; and the Railroad will promptly
furnish to the Seller certificates or other evidences of such
filing and recording dﬂtlﬁidﬂtﬂly to the Seller.

s

22. Payment of Expenses. The Railroad will pay all
reasonable costs, charges, and expenses, except the counsel
fees of the Seller and of as ssignees of this Agreement, and in-
cluding stamp and other taxes, if any, incident to the prlntlng
or other duplicating, execution, au%nmwladgment delivery,
filing, registration or recording of rhmu»A@raamant, of the
first assignment by the Seller of this Agreement, of any instru-
ment supplemental to or amendatory of this Agreement or such

3 &
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first dSQ1gnment and of any certificate of the payment in
full of the indebtedness in respect of purchase price due
hereunder. In addition, the H:LTmoud will pay all reasonable
costs, charges and @xpvnso including stamp and other taxes,
if any, of the first assignee of this Agreement and of any
pﬂrtl s acquiring 1“L6TWEL9 n such first assignment incurred
in connegtion with s Hch First assignment and payments to the
Seller by such first assig

?% tice hereunder to the Railroad
shall buﬁﬁ des "o be prmpw - served if delivered or mailed
to the Railroad at Chicago and North Western Transportation
Companv,%&”ﬂ West Madison Street, Chicageo, Illinois 60606, or
at such other address as may have been fUTnlShﬂd in writing
to the mehlar by the Railroad. Any notice hereunder to the
Seller %hdll be deemed to be properly served if dellvered or
mailed tb the Seller at 400 West Madison Street, Chicago,
IllinmLSﬁuﬂﬁﬂﬁ or at such other address as may have been
furnished in writing to the Railroad by the Seller. Any notice
hereunder to any assignee of the Seller or of the Railroad
shall bel deemed to be properly wwruﬁd if delivered or mailed
to such HHMLNHPQ at such address as may have been furnished in
writing Lo the Rdljruad or the Seller, as the case may be, by
such dquguce

24. Section Headings. All section headings are inserted
for convenience only and shall not affect any construction or
interpretation of this Agreement.

25. Effect and Modification of Agreement. This Agree-
ment exclusively and completel s the rights of the Seller
and the Railroad with respect to the Equipment and supersedes
all other agreements, oral or written, with respect to the
Equipment No variation or modification of this Agreement and
no waiver of any of its provisions or conditions shall be valid
unless in writing and signed by duly authorized officers of the
Seller and the Railroad.

1

26. Definitions. The term "Seller,'" whenever used in
this Agreement, means, before any assignment of any of its
rights hereunder, North Western Leasing Company, and any successor
or successors for the time being to its properties and business,
and, after any such assignment, both any assignee or assignees
for the time being of such partigmlar assigned rights as regards
such rights, and also any assignor as regards any rights here-
under thaf are retained and excluded from any assignment.

27 Execution. This Agreement may be simultaneously
ethuted in any number of counterparts, each of which so executed
shall bé deemed to be an original, and such counterparts, to-
gether shall constitute but one and the same contract, which

shall be sufficiently evidenced by any such original counterpart.

~16-
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Although this Agreement is dated for convenience as of

the date first set forth above, the actual date or dates of
execution hereot by the parties hereto is or are, respec-
tively, the date or dates stated in the acknowledgments
hereto annexed.

IN WITNESS WHEREOF, the parties hereto, each pursuant-
to due corporate authority, have caused these presents to be
signed in their respective corporate names by duly authorized
officers and their respective corporate seals to be hereunto
affixed and duly attested, all as of the day, month and year
first above written.

NORTH WESTERN LEASING COMPANY

o (AT,

Vice Presldent

{SEAL)
A'"r'r EST:
$ Y
/ )(k “" A o Ve ,i'a‘ w il ”'"' ......... .
Assistant Secretary
CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY
' 7
"Hy / / .,»Ci"’" qﬁ w‘L‘- o ﬁ"'\
// o Vice President

(SEATL) » 4///
ATTEST:

A%Slbtanf Hetretazy

-17-



STATE OF ILLINOIS )

i ) 88
COUNTY OF COOK )
On this 27th day of __January e 1976
before me personally appeared _J. M. Butler

to me personally known, who, being by me duly sworn, says
that he is the Vice President of NORTH WESTERN LEASING
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of the Board of Directors and he
acknowledged that the execution of the foregoing 1nstrument
- was the free act and deed of such corporation.

:Tﬁ%ﬁ éiva//w

(NOTARIAL SEAL) Notarﬂ Public

My Commission expires:

%W'ﬁ A, g
I

STATE OF ILLINOIS )
ss

COUNTY OF COOK )

On this 27th  day of _January , 19 76
before me personally appeared _J. M. Butler
‘to me personally known, who, being by me duly sworn, says
that he is a Vice President of the CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

XY B

(NOTARIAL SEAL) Notary Public

My Commission expires:

P, a1, 1978
¢} {
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CHICAGO AND NORTH WESTERN TRANSPORTATION COMPANY

SCHEDULE A

CONDITIONAL SALE AGREEMENT

Dated as of
Januvary 27 1976

Between

NORTH WESTERN LEASING COMPANY

and

50' Refrigerator Box Cars

Quantity Description
19
22 60" Box Cars

Railroad
System #

CNW32501
CNW32502
CNW32503
CNW32504
CNW32505
CNW32506
CNW32507
CNW32508
CMW32510
CNW22511
CNwW32512
CNW325173
CNW32514
CNW22515
CNW32516
CNW32517

CNW32518 "

CNW32519
CNW32520
CNW91503
CNW91504
CNWO1507
CNW91509
CNW91510
CNW91511
CNW91512
CNW91513
CNW91514
CNW91515
CNW91516
CNW91517

- CNw91518

CNW91519
CNW91520
CNWOl521
CNW91522

C NNW91523

CNW91533
CNW91536
CNW9OL537
CNWO1538

Purchase FPrice

$

16,250, GO
16,250.00
16,250.00
1€,250.00
16,250.00
16,250.00
16,250.00
16,250, 00
16,250, 00
16,250, 00
16,250, 00
1€,250.00
1€,250.00
16,250.00
16,250.00
16,250,060
16,250.00
16,250, 00
16,250.00
23,276.00
27,619.00
27,619, 00
23,276.00
27,619.00
22,700.00
22,700.00
22,700.00

22,700,00

27,619.00
22,700.00
25,023.00
22,700.00
25,023.00
22,700.00
27,619.00
27,619.00
22,700.00
19,392.39
23,966.89
23,966.91
23,966.91



guantity

Description

19

8

SCHEDULE A

100 ton Covered Hoppers

86"

Box Cars

Railroad
System #

CNW95850
CNW95851
CNWO5852
CNW95853
CNWO5854
CNW95855
CNW95856
CNWO5857
CNWO5858
CNW25859
CNW95861
CNW95862
CNW925863
CNWO5864
CNWO5865
CNWO5866
CNWO5867
CNW9O5868
CNW95869
CNW92019
CNW92020
CNW92021
CNWo2022
CNW92023
CNWS 2024
CNW9202%

CNW32026.

Tetal

Purchase Price

14,014.00
14,014.00
14,014.00
14,014.00
14,014.00
14,014.00
14,014.00
14,014.00
14,014.00
14,014.00
14,014.00
14,014.00

'14,014.00
'14,014.00

14,0%4.00
14,014.00
14,014.00
14,004.,00

22,981.00
72,220,00
12,220,00
32,280, 00
32,280, 00
32,880, 00
36,146.00
36,146,00

$1,379,894.10




A AGREEMENT AND ASSIGNMENT, dated as of _January 27
197_6 , by and between NORTH WESTERN LEASING COMPANY, a corpo-
ration organlzed under the laws of the State of Delaware
(hereinafter called the "Assignor"), and CONTINENTAL ILLINOIS
'NATIONAL BANK AND TRUST COMPANY OF CHICAGO (herexnafter called

the "Assignee");

, WHEREAS, the Assignor and CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY, a Delaware corporation (hereinafter
called the "Railroad"), have entered into a Conditional Sale
Agreement dated as of this date (hereinafter called the
"Conditional Sale Agreement"), covering the sale and delivery.
on the conditions therein set forth, by the Assignor and the
purchase by the Railroad of the railroad equipment described
"in Schedule A to the Conditional Sale Agreement (said aquipment
being hereinafter called the “Equlpmont“)r

NOW, THEREFORE, this Agreement and Assignment
witnesseth that, in consideration of the sum of One Dollar
- ($1.00) and other good and valuable consideration paid by
the Assignee to the Assignor, the receipt of which is hereby
~acknowledged, as well as the mutual covenants herein contained:

_ 1. The Assignor hereby sells, assigns, transfers
and sets over unto the Assignee, its successors and assigns,
all the right, title and interest of the Assignor in and to
~each unit of the Eguipment when and as severally delivered
- and accepted and upon payment to the Assignor of the amount
- required to be paid by the Assignee under Section 6 hereof,
and (a) all the right, title and interest of the Assignor v
- . in and to the Conditional Sale Agreement (except the right to
receive the payments specified under Section 3(a) of the
Conditional Sale Agreement and the right to receive payment
or reimbursement for taxes paid or incurred by the Assignor
as provided in Section 4 thereof), and in and to any and all
amounts, other than the payments hereinabove evcluded, which
may be or become due or owing by the Railroad to the Assignor
under the Conditional Sale Agreement on account of its indebted-
‘ness 'in respect of the Price of the Equipment and interest there-
on, and in and to any other sums becoming due from the Railrocad
under the Conditional Sale Agreement, other than those herein-
above excluded, and (b) all of the Assignor's rights, powers,
privileges and remedies under the Conditional Sale Agreement;
without any recowr se, however, against the Assignor for or on
~account of the failure of the Railroad to make any of the



payments provided for in, or otherwise comply with, any of

the provisions of the conditional Sale Agreement; provided,
however, that this Agreement and Assignment shall not subjert'
the Assignee to, or transfer, or pass, or in any way affect
or modify, the liability of the Assignor to deliver the
Equipment in accordance with the conditional Sale Agreement
or any liability incidental to such delivery or in respect

bf its obligations contained in Sections 9 or 15 of the
conditional Sale Agreement, or relieve Railroad from its
obligations to the Assignor under Sections 2, 4 and 14 of

the conditional Sale Agreement, it being understood and
agreed that, notwithstanding this Agreement and Assignment,

or any subsequent assignment pursuant to the provisions of
Section 16 of the Conditional Smle Agreement, all obligations
- of the Assignor to the Railroad in respect of the Equipment
shall be and remain enforceable by the Railroad, its success-
ors and assigns, against and only against the Assmgnor. In
furtherance O0f the foregoing assignment and transfer, the
Assignor hereby authorizes and empowers the Assignee, in the
Assignee's own name or in the name 0f the Assignee's nominee
or in the name of and as attorney, hereby irrevocably consti-
tuted, for the Assignor, to ask, demand, sue for, collect,
receive and enforce any and all sums t0 which the Assignee is
ox may become entitled under this Agreement and Assignment and
compliance by the Railroad with the terms and agreements on
its part to be performed under the Conditional Sale Agreement,
but at the expense and liability and for the sole benefit of
the Assignee.

2. The Assignor covenants and agrees that it will
deliver the Equipment to the Railroad in accordance with the
provisions of the conditional Sale Agreement; and that, not-
withstanding this Agreement and Assignment, it will perform
and fully comply with each and all the covenants and condi-
tions of the conditional Sale Agreement set forth to be
complied with by the Assignor. The Assignor further covenants
and agrees that it will warrxant to the Assignee and the Rail-
road that at the time of delivery of any unit of the Equipment,
it had legal title to such unit and good and lawful right to
sell such unit and the title to such unit was free of all
claims, liens and encumbrances of any nature except only the
rights of the Railroad under the Conditional Sale Agreement;
and the Assiqgnor further covenants and agrees that it will
defend the title to such units sold by it against the de~
mands of all persons whomsoever based on claims originated



prior to the delivery of such unit Mw the MMmﬁwmwm to the
"Railroad:; all subject, however, to the provieions of the
conditional Sale Agreement and the rights of the Railroad

fhereundey .

the hssignee to receive From
.

3. "The rights of
the Railroad the unpaid portion (otl han the portion
payable under Section 3(a) the © lonal Sale Agreement)
“of the Price of the BEqulipment delivered to and accepted by
the Railroad, and interest theracon, as wall as any other
‘rights assigned by the Assignor hereunder, shall not be
subject to any defense, o Feat, coommi aladm o recoupment
whatsoever arising out of any breach of mmw'whnmwmkﬁwﬂ of
the Assignox, of the successors to its business, in respect
of the delivery of the Bguipment or w Sections 9 and 15
of the Conditional Sale Agreament now rWM to any defense,
offset, counterclaim or reco :
reason. of any other indebtedness or 1“ ..a"Tf mm any time
owing to Railroad by the Assignor, cor the successors to ite
business.

151

==

and hold harme
any and all liability,

The Aseic will indemnify, protect
less the Assignee ym and  against
claims, demands; costs, charges and expenses, inecluding
royalty payments and counsel fees, in any manner imposed upon
or accruing against the Assignee or ite assigns because of
the use in or about the conatr X} operation of the
Fquipment, or any unit thereof, of any device, apparatus,
- design, mrticle%mm material which Lfng m, Or s olaimed

to have infringed, on any patent e ight, except for
any designs specified by the Railroad, or dewvices, apparatus,
articles or materials specified by the Railromd and not mang-
factured by the Assignox.

.

4. The Assignor will cause each slide of each unit
of the Equipment to be plainly, distinct. permanently and
conspicucusly marked with the following legend:

"CONTINENTAL I NOTE NMATIONAL BANEK AND TRUST
COMPRINY OF CHICRIO, OWNER.,"

. 5. Upon recquest of
and assigns, the Assignor w
ments which may be necessary oxr g
of record the conditional Sale |
ment evidencing  any interest of
the EBEquipment, g

sgignes, iLts successors
e any and all instru-
pexr in order to discharge
ment on any other instrue
@ hasignor therein or in




6. The hssignee, upon eacn Closing Date (ab
defined in Section 3 of the Conditional Sale Aq:eement)'A
fixed as provided in said Section 3, ox as otherwise herein-
after set forth, shall pay to the Assignor by certified or
bank cashier's check in Chicago Clearing House funds, an
amount equal to that portion of the aggregate Price, as fixed

in said section 3, of the wwit or units of Bauipment in the
grolip (as defined in the ¢ itional Sale Agreement) with

respect to which the ﬂﬂw%h“u is held on said Closing Date not
reruired to be paid pursuant to tion 3(a) of the Condi-

tional Sale Agreement, provided that there shall have been
delivered to the Assignee a not fining the Closing Date
for the group and three copies of the following documents in

form and substance satisfactory to Assignee's counsel:
{a) xwrimfmrmuw of Mq|mpuwn|m ..... by the Railroad

with respect to the Ltes of Eguipment in the Group.

Surh certificate mhmll state that there was plainly,

distinctly, permanently and conapicuously marked on

each side of each of the units in the group at the

time of delivery and acceptance the following .
legend:

"CONTINENTAL TLLINGIS NATIONAL BANK AND TRUST

ﬁr ' COMBANY OF CHIOMCG, OWNER";
{b) A Biil of Sale from the Assignor to the
Assignee, transferring to the Assignee title to the
units of Eqgaipment in the Group and warranting to

the Assigree and to the Railroad that at the time
of delivery to the Railroad the Assignor had legal
title to such units and good and lawful right to
sell such units and t ’ peh units was free

of all claims, lien wes Of any nature
except only the rightas wﬂ he Rmilroad under the
conditional Sale Agreement;

{(c) Imvoice for the unit or units of the
Equipment in the Group acconmpanied by or having en-
dorsed thereon a certificate by the Railroad as
to the correctness of the Price of such unit or
units;

(d) A favorable Opinion of Counsel for
the Railroad and the hssignor, which may be
the same, stating that (i) the Conditional Sale
Agreement has been duly authorized, executed and
delivered and is a legal, wvalid and binding



ingtrument enforceable in accordance with its
terms, (ii) this Agreement and Assignment has
been duly authorized, executed and delivered by
the Assignor and is a legal, valid and binding
instrument enforceable in accordance with its
terms; (iii) the Assignee is vested with all the
right, title and interest of the Assignor in and
to the Conditional Sale Agresment purported to be
assigned to the Assignee by this Agreement and
Assignment, (iv) title to the units of Equipment
in such Group is validly vested in the Assignee,
free of all claims, liens and encunbrances except
only the rights of the Railroad under the Con-
ditional Sale Agreement, (v) no approval of the
Interstate Commerce Commission or any other
governmental authority is necessary for the exe-
cution and delivery of the Conditional Sale
Agreement or this Agreement and Assignment, and
(vi) the Conditional Sale Agreement and this Agree-
ment and Assignment have been duly filed and
recorded with the Interstate Commerce Commission in
accordance with Section 20¢ of the Interstate Com-—
merce Act and that, for the units of rolling stock
in the Eguipment, no other f£iling or recordation
is necessary for the protection of the rights of
the Assignee in such units in any state of the
United States of America or the District of Columbia,
(vii) the Railroad is a duly organized and existing
corporation in good standing under the laws of the
State of Delaware and has the power and authority
to own its properties and to carry on its business
as now ﬂmﬂdmwhwﬂ (wiﬂt% i8 no condition,

gnt in the documents constitut-
ing the wwrpmrahw whmr:ww of the Railroad relating to
or affecting the execution Lo Livery by the Railroad
of the Conditional Sale ﬂuwummmnt or the enforceability
thereof in accordance with its terms or requiring any
approval of its stockholders in respect thereof and
{ix) neither the execution and delivery of the Con-
ditional Sale Agreement and this Agreement and Assign-
ment, nor the conswmmation of the transactions therein
and herein contemplated, nor the fulfillment of the
terms th@rewf mﬁﬂ her@mf'will wun#llut wmth or result

I

visions of auy lmwn wmwummMmmmm mmﬂmm, writ.



injunction or decree of any court or governmental
instrumentality, domestic or foreign, or of any
agreement or instrument to which the Railroad is
now a party or constitute a default thereunder;
and

{e) A receipt from the Assignor evidencing
payment by the Railroad of the amount required to
be paid by it pursuant to Section 3(a) of the
Conditional Sale Agreement.

In giving the opinion specified in subparagraph (d)
of this Section 6, counsel may gualify any opinion to the
effect that any agreement is a legal, valid and binding
instrument enforceable in accordance with its terms by a
general reference to limitations as to enforceability imposed
by bankruptey, insolvency, reorganization, moratorium or other
similar laws affecting the enforcement of creditors' rights
generally; and counsel may rely, as to title to any units of
used Equipment being free of claims, liens and encumbrances
(except only the rights of the Railroad under the Conditional
Sale Agreement), upon the opinion of counsel for the Seller
and upon the opinion of counsel for the vendor from whom the
Seller purchased such units.

1t is understood and agreed that the Assignee shall
not be required to make any payment to the Assignor in respect
of any Fquipment not delivered by the Assignor and accepted by
the Rrilroad within the time limits specifiecd in Section 2 of
the conditional Sale Agreement and not included in the term
"Fquipment” as used in the Conditional Sale Agreement or in
this Agreement and Assignment. '

7. The Assignee may assign all or any of its rights’
under the Conditional Sale Agreement, including the right to
reccive any payments due or to become due under it from the
Railroad thereunder. In the event of any such assignment, any
such subsequent Or successive assignee or assignees shall, to
the extent of such assignment, enjoy all the rights and priv-
ileges and be subject to all the obligations of the Aaaignee
hexcunl .,

8. The 2ssignoxr hereby represents and warrants to
the Assignee, its successors and assigns,



| 9

"(a) That the Conditional Sale Agreement was
duly authorized and lawfully executed by it for a
valid consideration and that it is binding upon
the Assignor in accordance with its terms, and’
that it is now so in force without amendment thereto,

(b)Y That this Agrcement and Assignment has bLeen
duly authorized, executed and delivered by the
Assignor and is a valid instrument binding upon the-
Assignor and enforceable against the Asalgnor in ac-
cordance with its terma, and

{(¢) That title to sach unit of Eguipment with
respect to which a closing is held, will be validly
vested in the Agsignee, free of all claims, liens and
encumbrances except only the rights of the Raxlroad
under the Conditlwnal Sale Agreement. ﬂ

time to time and at all txmﬁmm at the request of the Assignee
or its successors or assigns, make, execute and deliver all
such further instruments of assignment, transfer and assurance
and do such further acts and things as may be necessary and
appropriate in the premises to give effect to the provisions
hereinabove set forth and more particularly to confirm the
rights, title and interests hereby assigned and transferred
by it to th¢ Assignee or intended so to be.

9. The terms of this Agreement and Assignment
and all rights and obligations hereunder shall be governed

by the laws of the State of Illinois,

10. This Aqreemént and Assignment may be eoxecuted

in any number of counterparts, each of which so executed shall
"be deemed to be an original, and such counterparts together

shall constitue but one and the same instrument, which shall -
be sufficiently evidenced by any such o;;glnal counterpart.
The Assignee agrees to deliver one of such counterparts,

or a certificed copy thereof, to the Railroad. Although this
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Agrcement and Assignment is dated for convenience as of

the date first set forth above, the actual date or dates of
cxecution hereof by the partiea hereto is or are, respectively,
the date stated in the acknowledgements hereto annexed.

A IN WITNESS WHEREOF, each of the Assignor and the
Assignee have caused this instrument to be executed in
mhmir‘respective names by their respective officers, there-
unto duly authorized, and their respective seals to be
hereunto affixed, -duly attvat@d as of the day and year first

- above wrltten.

NORTH WESTERN LEASING
COMPA,

o U

F\T"I‘/{’-‘QT : . a : "" / Viece President
’ . ,u"':a """""""" 3 S, '] !

"p‘p' y 1:‘1’ . iy o : J
/ v)(i St gk "»nlffﬂ,mm ..... v %m Al dff:f.h , ’
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Assxstant Secretary

CONTINENTAL ILLINOIS NATIONAL
HANK AND TRUST COMPANY OF

"""
"

f
/ i,":!' i "Ili "

,‘-';;;w" - By 2

Commercnal—ﬂanklng 0ff1cer

-
.........
W,
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SHATE OF TLLINOQIS )
COUNTY OF COOK )

On this R27th.  day of _January 1976
Lelore me porsonally appeared J. M, Butler .
to me poersonally known, who being by me duly sworn, says
that he is a Vice President of NOR'T'H WESTERN LEASING COMPANY,
that the scal affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority
ol its Board of Directors, and he acknowledged that the
cexecution of the foregoing instrumcnt was the free act and

deed of said corporation.
qu} R’Lr\/

(NOTARIAI, SEAL) Notar Publlc

My Commission expires:

Sy L 118

STATE OF ILLINOIS )

COUNTY OF COOK )

before me personally appeared . \
.to me personally known, who being hy ne duly sworn, says that
he is a Vice President of the CONTINENTAL ILLINOIS NATIONAL
BANK AND TRUST COMPANY OF CHICAGO, that the seal affixed to
the foregoing instrument is the corporate seal of said corpo-
~ration, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board -f Directors,
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

o

, :n..:r/---ff:.»’:--' b Aﬂ; """" f‘ A AL
(NQTARIAL SEAL) : ) Notary Publlc

S
My Commission expires:




o0/

CHICAGO AND NORTH WESTERN TRANSPORTATION COMPANY

foregoing Agreement and Assignment.

-10-

hereby acknowledges due notice of the assignment made by the

CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY

' g o
o L T,

/ym' ‘Vice President



